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Tax Liability Insurance (nemationa)

Tax liability insurance (TLI) is a bespoke product that can be used wherever there is an uncertainty of tax
treatment. Generally, a tax policy is a non-renewable, single premium product with the premium being
paid upon commencement of the policy. Each tax policy is structured as a single aggregate limit with no
reinstatements. Whilst recognizing and employing this familiar model, the Ryan Transactional Risk tax
team works with brokers and insureds to provide an innovative solution to specific risks and has a wide
mandate in structuring policies, so the future of tax risk insurance at Ryan Transactional Risk is a more
flexible proposition.

Reason for Tax Liability Insurance

Ryan Transactional Risk focuses on tax issues arising within the context of wider M&A transactions and
corporate tax issues. Much like W&I insurance, the driver for the transaction parties seeking a tax policy
will be one of risk allocation.

For a tax risk where the tax issue resides within the target company, insurance may be sought where
the seller is unable or unwilling to provide the buyer with a contractual indemnity offering the level of
recourse required to give the buyer comfort with respect to the identified contingent tax issue. In the
absence of the transaction, the seller would retain the contingent liability. However, the buyer may be
unwilling to accept the risk of the contingent tax issue crystallising and so the parties look to the insur-
ance market in order to underwrite the risk.

Alternatively, if the contingent tax issue arises as a result of the proposed transaction structure, the
buyer may be unwilling to assume this risk as a successful challenge from the local taxation authority
could have a serious negative impact on the economics of the transaction or even the future viability of
the new group post-completion. Again, in such circumstances, the buyer may want to allocate this contin-
gent tax issue to the insurance market so as to achieve economic certainty on this issue.

A tax policy may also be used in situations not linked to a wider M&A transaction such as a reorganisa-
tion, withholding tax issues or any area where there is uncertainty of tax treatment.

Coverage

Each tax policy is bespoke and is tailored to fit around the specific tax issue being insured. Due to the
individual nature of the risk being insured, it is not possible to simply have a set of terms and conditions,
insurance schedule and a series of endorsements to form the final policy.

A tax policy provides coverage to the insured against the risk that a local tax authority successfully
challenges a specific tax position taken by the insured, and as a result of such successful challenge, tax
becomes payable. A tax policy will pay loss if all the loss triggers set out in the policy are satisfied, and it

will only respond to cover the specific tax events (and associated costs such as additional interest on any

penalties payable) expressly set out in the policy itself.

The policy will often have a small escrow or retention in respect of defence costs. The policy period will
typically mirror the general statutory enquiry window applicable to the risk and will often require a policy
period of 7 years from inception of the risk. A tax policy is a claims-made policy.
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Should you wish to reach the
Ryan Transactional Risk team, please

email us at info@ryantrs.com or

contact our office at the information
found below:

London Office (Non-EEA)

Ground Floor, 60 Great Tower Street,
London, EC3R 5AZ

+44 (0)208 068 2418

Barcelona Office (EEA)

Paseo de Gracia 98, 4th Floor - 2a
08007 Barcelona

+34 910 603 945

Madrid Office (EEA)
Velazquez 34, 6,
28001 Madrid

+34 609 706 969

Singapore Office

7 Straits View,

Marina One East Tower, #05-01
Singapore 018936

+65 8207 5485
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Examples of tax issues that can be covered by a tax policy

Common examples of tax risks that generally fit with the underwriting appetite of Ryan Transac-
tional Risk are listed below:

- Trading vs. Investment

+ Transactions in Land

- Residency Risks

- Tax efficient corporate reorganisations

- Tax efficient corporate mergers

- Risk of reclassification of the tax treatment of an asset sale

- Preservation of a specific accounting treatment embedded within a target company
- Application of European participation exemptions

+ Withholding tax treatment

- Transfer tax issues

Ryan Transactional Risk’s operations are conducted through several legal entities, the choice of which depends on where the entities are authorised
to operate. In the UK, Ryan Transactional Risk is a tradename of Ryan Specialty International Limited (“Ryan Specialty UK”), authorised and
regulated by the Financial Conduct Authority (FRN 733324). Registered office: 30 St. Mary Axe, 13th Floor, London, EC3A 8BF, United Kingdom.
Company number 07164987. In the EEA, Ryan Transactional Risk is a tradename of Ryan Specialty Nordics AB, Spanish Branch, authorised by the
Spanish Financial Services Authority. Org nr 556741-6572. Registered office: Avenida del Doctor Arce 14, 28002, Madrid, Spain (“Ryan Specialty
Spain”). CIF W002509. In the US, Ryan Transactional Risk are conducted by Ryan Transactional Risk (f/k/a Concord Specialty Risk), a series of
RSG Underwriting Managers, LLC, a Delaware limited liability company (“Ryan Specialty US”). Ryan Specialty UK, Ryan Specialty Spain and Ryan
Specialty US are subsidiaries of Ryan Specialty, LLC. Ryan Transactional Risk works directly with brokers, agents and insurance carriers, and as
such does not solicit insurance from the public. Some products may only be available in certain jurisdictions, and some products may only be avail-
able in the US from surplus lines insurers. In California: RSG Insurance Services, LLC (License #0E50879). ©2025 Ryan Specialty, LLC
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